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Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the
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| certify the attached is a true and correct copy of the Articles of Incorporation, as
CR2EQ22 (2-03)

amended to date, of THE GEO GROUP, INC., a corporation organized under the
laws of the State of Florida, as shown by the records of this office.

The document number of this corporation is M75246.
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ARTICLES OF INCORPORATION

OF i
T "‘::E:%f
WACKENHUT conascr1qu§$coRPoRATL6ﬁLLAn.5

ARTICLE 1. . ,
The name of this Corporation shall be::  WACKENHUT CORRECTIONS

S

CORPORATION.
| ARTICLE II.

Its principal place of business shall be at 1500 San Remo Avenue,
Coral Gables; Florida 33146. The Corporatioﬁ shall, however, have the
right and power to transact business and to establisﬁ offices and
agencies at such 6gher places, both within and without the State of
Florida, as its Directors may authorize and to'ﬁo transact business and .
establish offices and agencies in foreign countries. ‘a

ARTICLE I11. |

The (orporation is organized for the tr{nsaction of any or all
lawful businesz for which corporations may be incorporated under the
Florida General Corporation Act. |

| ARTICLE IV.
The total authorized capital stock of this Corporation shall be One

Hundred Theusand (100,000) sharas of Common Stqck at ten cents ($0.10)

par value per share.



ARTICLE V.
The amount of paid-in capita]wﬁffh whiqh-this Corporation shall

.00).

begin business is FIVE THOUSAND DdLilRS(ﬁs, il
ARTICLE VI. .
This Corporation shall have perpg#ug].éijstence.
ARTICLE VII.

These Articles of Incorporation (may].bé amerded in the manner
proviced by law. Every amendment shall be approved by the Board of
Directors, proposed by them to the Stockholders, and approved at a
Stockholders Meeting by a majority of the stock entitled to vote
thereon, unless all the Directors and all the stockholders sign a
written statement manifesting their inteni%bn that a certain amendment
of these Articles of Incorporation be made.

ARTICLE VIII.

The street address of its initial registered office and the name

of its fnitial registered agent at such address is as follows:

Name of Registered Agent Address of Registered Office

JAMES P, ROWAN 1500 San Remo Avenue
Coral" Gables, Florida 33146
ARTICLE IX.

This Corporation shall have three (3) directors initially. The
number of Directors may be increased or diminished from time to time by
By-Laws adopted by the Board of Directors, but shall never be less than
one (1).

ARTICLE X.
The names and street addresses of the first Board of Directors who

shall serve as such until their successors are elected and have

qualified are as follows:



NAME
GEORGE R. WACKENHUT

ADRESS

1500 San Remo Avenue

CHAIRMAN ‘Coral Gables, FL 33146

RICHARD R. WACKENHUT 1500 San Remo Avenue
Coral Gables, FL 33146

GEORGE C. ZOLEY 1500 San Remo Avenue
Coral Gables, FL 33146

ARTICLE XI.
he names and street address of the first officers of the
Corporation, who shall serve as such until their successors are elected
and have qualified are as follows:
NAME ADDRESS

GEORGE C. ZOLEY - 1500 San Remo Avenue
PRESIDENT Coral Gables, FL 33146

JAMES P . ROWAN 1500 San Remo Avenue
SECRETARY Coral Gables, FL 33146

G. CALVIN HKARRIS 1500 San Remo Avenue
TREASURER qua1 Gables, FL 33146

TIMOTHY . HOWARD 1500 San Remo Avenue
ASSISTANT SECRETARY Coral Gables, FL 33146

PAUL BROWNELL 1500 San Remo Avenue
ASSISTANT TREASURER Coral Gables, FL 33146

ARTICLE XII.
The name and stree: address of each incorporator is as follows:
NAME ADDRESS

1500 San Remo Avenue
Coral Gables, -fL

THE WACKENHUT CORPORATION
33146

ARTICLE XIII.
The existence of this Corporation shall commence April 5, 1988,
the same date as the subscription and acknowledgment of the Articles of

incorporation,



.

The undersigned, being the only subscriber and
incorporator of the foregoing Corporation do hereby certify that the
foregoing constitute the Articles of Incorporation of
WACKENHUT CORRECTIONS CORPORATION, and do her:eby declare and certify
that the facts herein stated are true and correét.

THE WACKENHUT CORPORATION

By: ﬁ’f / 74[5¢ /.. ASEAL)

GEORGE R. WACKENHUT
CHAIRMAN AND CHIEF
EXECUTIVE OFi ICER

STATE OF FLORIDA )
) S.S.:
COUNTY OF DADE )

BEFORE ME this day personally appeared George R. Wackenhut to me
known to be the individual described in and who executed the foregoing
Articles of Tacorporation and he acknowledged before me that he executed
said instrument for the purpose and reasons therein expressed.

WITNESS MY hand and official seal this 25th day of March, 1988.

. &ael

%zm « At @ée&
'~ Notary Public / :
MARIA A. de CESPEDES

NGTARY PUBLIC STATE OF FLORIDA AT LARGE
MY COMMISSION EXPIRES AUGUST 27, 1983,



ACCEPTANCE OF APPOINTMENT BY REGISTERED AGENT 7;.;: - o

Pursuant to the provisions of the Florida General Corporation Act,

the undersigned does hereby accept appointment as registered agent on

which process may be served within the State of Florida for WACKENHUT

the foregoing Articles of

CORRECTIONS CORPORATION, as named in

Incorporation.

JAMES P. ROWAN

James P. Rowan



" AMENDED AND RESTATED FILED
ARTICLES OF INCORPORATION 93 My o
or
WACKENEUT CORRECTIONS CORPORATION mffﬂ, ‘- P” I: 39
/1/ L‘Svh- y 1‘5

Pursuant to Sections 607.1003 and 607.1007 of the FlorldaOADA
Business Corporation Act, the Articles of Incorporation of the
undersigned corporation (the "Corporation") are hereby amended
and restated in their entirety as follows:

ARTICLE I.

The name of this Corporation shall be: WACKENHUT CORRECTIONS
CORPORATION.

ARTICLE II.

The principal office and mailing address of the Corporation
shall be at 1500 San Remo Avenue, Coral Gables, Florida 33146.
The Corporation shall, however, have the right and power to
transaction business and to establish offices and agencies at
such other places, both within and without the State of Florida,
as its Directors may authorize and to so transact business and
establish offices and agencies in foreign countries.

ARTICLE III.

The Corporation is organized for the transaction of any or
all lawful business for which corporations may be incorporated
under the Florida Business Corporation Act.

ARTICLE 1IV.

The total authorized capital stock of this Corporation shall
be forty million (40,000,000) shares consisting of (i) thirty
million (30,000,000) shares of Common Stock, par value one cent
(£2.01) per share (the "Common Stock"), and (ii) ten million
(10,000,000) shares of preferred stock, par value one cent
($0.01) per share (the "Preferred Stock“).

The designations and the preferences, limitations and
relative rights of the Preferred Stock and the Common Stock are

as follows:

A. Provisions Relating to the Preferred Stock.
1. General. The Preferred Stock may be issued from

time to time in one or more classes or series, the shares of each
class or series to have such designations and powers,



preferences, and rights, and qualifications, limitations and
restrictions thereof as are stated and expressed herein and in
the resolution or resolutions providing for the issue of such
class or series adopted by the Board of Directors as hereinafter

prescribed.

2. Preferences. Subject to the rights of the holders
of the Corporation’s Common Stock, as set forth in Section B of
this Article IV, authorlty is hereby expressly granted to and
vested in the Board of Directors to authorize the issuance of the
Preferred Stock from time to time in one or more classes or
series, to determine and take necessary proceedings fully to
effect the issuance and redemption of any such Preferred Stock,
and, with respect to each class or series of the Preferred Stock,
to fix and state by the resolution or resolutions from time to
time adopted providing for the issuance thereof the following:

(a) whether or not the class or series is to have
voting rights, full or limited, or is to be without voting
rights; L

(b) the number of shares to constitute the class
or series and the designations thereof;

(c) the preferences and relative, participating,
optional or other special rights, if any, and the
qualifications, limitations or restrictions thereof, if any,
with respect to any class or series;

(d) whether or not the shares of any class or
series shall be redeemable and if redeemable txe redemption
Wice OF prices, and the time ©F times at whieh and the
erms and conditions upon which such shares shaii be
redeemable and the manner of redemption;

(e) whether or not the shares of a class or
series shall be subject to the operation of retirement or
sinking funds to be applied to the purchase or redemption of
such shares for retirement, and if such retirement or
sinking fund or funds be established, the annual amount
thereof and the terms and provisions relative to the
operation thereof;

(£) the dividend rate, whether dividends are
payable in cash, stock of the Corporation, or other
property, the conditions upon which and the times when such
dividends are payable, the preference ito or the relation to
the payment of the dividends payable on any other class or
classes or series of stock, whether or not such dividend
shall be cumulative or noncumulative, and if cumulative, the
date or dates from which such dividends shall accumulate;



(g) the preferences, if any, and the amounts
thereof that the holders of any class or series thereof
shall be entitled to receive upon the voluntary or
involuntary dissolution of, or upon any distribution of the
assets of, the Corporation;

(h) whether or not the shares of any class or
series shall be convertible into, or exchangeable for, the
shares of any other class or classes or of any other series
of the same or any other class or clavses of the Corporation
and the conversion price or prices or ratio or ratios or the
rate or rates at which such conversion or exchange may be
made, with such adjustments, if any, as shall be stated and
expressed or provided for in such resolution or resolutions;

and

(1) such other special rights and protective
provisions with respect to any class or series as the Board
of Directors may deem advisable.

The shares of each class or series of the Preferred Stock
may vary from the shares of any other series thereof in any or
all of the foregoing respects. The Board of Directors may
increase the number of shares of Preferred Stock designated for
any existing class or series by a resolution, adding to such
class or series authorized and unissued shares of Preferred Stock
not designated for any other class or series. The Board of
Direccors may decrease the number of shares of the Preferred
Stock designated for any existing class or series by a
resolution, subtracting from such series unissued shares of the
Preferred Stock designated for such class or series, and the
shares so subtracted shall become authorized, unissued and
undesignated shares of the Preferred Stock.

B. Provisions Relating to the Common Stock.

1. Voting Rights. Except as otherwise required by
law or as may be provided by the resolutions of the Board of
Directors authorizing the issuance of any class or series of the
Preferred Stock, as hereinaktove provided, all rights to vote and
all voting power shall be vested exclusively in the holders of

the Common Stock.

2. Dividends. Subject to the rights of the holders
of the Preferred Stock, the holders of the Common Stock shall be
entitled to receive when, as and if declared by the Board of
Directors, out of funds legally available therefore, dividends
payable in cash, stock or otherwise. :

3. Liquidating Distributions. Upon any liquidation,
dissolution or winding-up of the Corporation, whether voluntary
or involuntary, and after the holders of the Preferred Stock

3



" shall have been paid in full the amounts to ‘which they shall be
entitled (if any) or a sum sufficient for such payment in full
shall have been set aside, the remaining net assets of the
Corporation shall be distributed pro rata to the holders of the
Common Stock in accordance with their respective rights and
interests to the exclusion of the holders of the Preferred Stock.

ARTICLE V.

This Corporation shall have perpetual existence.

ARTICLE VI,

These Articles of Incorporation may be amended in the manner
provided by law. Every amendment shall be approved by the Board
of Directors, proposed by them to the Stockholders, and approved
at a Stockholders Meeting by a majority of the stock entitled to
vote thereon, unless all the Directors and all the stockholders
sign a written statement manifesting their intention that a
certain amendment of these Articles of Incorporation be made.

ARTICLE VII.

The street address of its registered office and the name of
its registered agent at such address is as follows:

Name of Registered Agent Address of Registered Office

James P. Rowan Wackenhut Corrections Corporation
1500 San Remo Avenue
Coral Gables, Florida 33146

ARTICLE VIII.

This Corporation shall have three (3) directors. The number
of Directors may be increased or diminished from time to time by
By-Laws adopted by the Board of Directors, but shall never be

less than one (1).

ARTICLE IX.

Indemnification. This Corporation shall indemnify and shall
advance expenses on behalf of its officers and directors to the
fullest extent permitted by law in existence either now or
hereafter.




IN WITNESS WHEREOF, the nndersign “th purpose of
amending and restating the Corporation’s:Articles of
Incorporation pursuant to the laws of the State of Florida, has
executed these Amended and Restated Articles of Incorporation as
of May 16, 1994.

{ BIM.NACKENEUT-GENERAL]005
470-42¢€30



CBRTIFICAIB O?
PRESIDENT AND CHIEF EXECUTIVE OFFICER
OF WACKENHUT CORRECTIONS CORPORATION

Wackenhut Corrections Corporation, a Florida corporation
(the "Corporation”), hereby certifies, pursuant to and in
accordance with Section 607.1007 of the Florida Business
Corporation Act (the "Act") for the purpose of filing its Amended
and Restated Articles of Incorporation with the Secretary of
State of the State of Florida, that:

1. The name of the Corporation is Wackenhut Corrections
Corporation.

2. The Corporation’s Amended and Restated Articles of
Incorporation are attached hereto (the "Restated Articles").

3. The Restated Articles contain certain amendments to the
Ccrporation’s Articles of Incorporation which require shareholder
approval, and the Restated Articles, including such amendments,
were unanimously adopted and approved by the Corporation’s Board
of Directors at a dully called meetlng on April 20, 1994 and by
the Company’s sole shareholder by written consent (pursuant to §§
607.0821 and 607.0704 of the Act) as of April 20, 1994.

IN WITRESS WHEREOF, the undersigned, for the purpose of
amending and restating the Corporation’s Articles of
Incorporation pursuant to the laws of the State of Florida, has
executed these Amended and Restated Articles of Incorporation as

of May 16, 1994.

CORRECTIONS CORPORATION

and Chi f Bxecutlve

[BIN.WACKENHUT-GENERAL ) 005
470-40800




AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

WACKENHUT CORRECTIONS CORPORATION

hereby amended and restated in their entirety as follows

Pursuant to Sections 607.1003 and 607.1007 of the Florida Business Corporation
Act, the Articles of Incorporation of the undersigned corporation (the “Corporation” are

=4 S
<2
ARTICLE{ =R =
T -
The name of this Corporation shall be ';:121 *®
WACKENHUT CORRECTIONS CORPORATION. %ﬁﬁ —
>0
The principal office and mailing address of the Corporation shall be at 4200
Wackenhut Dr., #100, Palm Beach Gardens, Florida 33410. The Corporation shall
however, have the right and power to transact business and to establish offices and
agencies at such other places, both within and without the State of Florida, as its
foreign countries.

Directors may authorize and to so transact busmess and establish offices and agencies in

ARTICLE IIY

The Corporation is organized for the transaction of any or all lawful business for
ARTICLE IV

which corporations may be incorporated under the Florida Business Corporation Act

Stock, par value one cent ($0.01) per share (the “Common Stock™), and (ii) ten million
(the “Preferred Stock™)

The total authorized capital stock of this Corporation shall be forty million
(10,000,000) shares of preferred stock, par value one cent ($0.01) per share

(40,000,000) .shares consisting of (i) thirty million (30,000,000) shares of Common

Preferred Stock and the Common Stock are as follows
vii

The designation and the preferences, limitations and relative rights of the
A

elatin the Preft
1.

General. The Preferred Stock may be issued from time to time in
one or more classes or series, the shares of each class or series to have such designations
2 i ]

weeartel.doc

and powers, preferences, and rights, and qualifications, limitations and restrictions
thereof as are stated and expressed herein and in the resolution or resolutions providing



» for the issue of such class or series adopted by the Board of Directors as hereinafter
prescribed. '

2. Preferences.  Subject fo the rights of the holders of the
Corporation’s Common Stock, as set forth in Section B of this Article IV, authority is
hereby expressly granted to and Preferred Stock from time to time in one or more classes
or series, to determine and take necessary proceedings fully effect the issuance and
redemption of any such Preferred Stock, to fix and state by the resolution or resolutions
from time to time adopted providing for the issuance thereof the following:

(@)  whether or not the class or series is to have voting rights,
full or limited, or is to be without voting rights;

(b)  the number of shares to constitute the class or series and
the designations thereof

{©) the preferences and relative, participating, optional or other
special rights, if any, and the qualifications, limitations or restrictions
thereof, if any, with respect to any class or series;

(d)  Whether or not the shares of any class or series shall be
redeemable and if redeemable the redemption price or prices, and the time
or times at which and the terms and conditions upon which such shares
shall be redeemable and the manner of redemption;

(¢)  whether or not the shares of a class or series shall be
subject to the operation of retirement or sinking funds to be applied to the
purchase or redemption of such shares for retirement, and if such
retirement or sinking fund or funds be established, the annual amount
thereof and the terms and provisions relative to the operation thereof:

§3] the dividend rate, whether dividends are payable in cash,
stock of the Corporation, or other property, the conditions upon which and
the times when such dividends are payable, the preference to or the
relation to the payment of the dividends payable on any other class or
classes or series of stock, whether or not such dividend shall be
cumulative or noncumulative, and if cumulative, the date or dates from
which such dividends shall accumulate;

(g)  the preferences, if any, and the amounts thereof that the
holders of any class or series thereof shall be entitled to receive upon the
voluntary or involuntary dissolution of, or upon any distribution of the
assets of, the Corporation;

(h)  whether or not the shares of any class or series shall be
convertible into, or exchangeable for, the shares of any other class or

wecartel.doc ) 3 =



classes or of any other series of the same or any other class or classes of
the Corporation and the conversion price or prices or ratio or ratios or the
rate or rates at which such conversion or exchange may be made, with
such adjustments, if any, as shall be stated and expressed or provided for
in such resolution or resolutions; and

@) such other special right and protective provisions with
respect to any class or series as the Board of Directors may deem
advisable.

The shares of each class or series of the Preferred Stock may vary from the shares
of any other series thereof in any or all of the foregoing respects. The Board of Directors
may increase the number of shares of Preferred Stock designated for any existing class or
series by a resolution, adding to such class or series authorized and unissued shares of
Preferred Stock not designated for any other class or series. The Board of Directors may
decrease the number of shares of the Preferred Stock designated for any existing class or
series by a resolution, subtracting from such series unissued shares of the Preferred Stock
designated for such class or series, and the shares so subtracted shall become authorized,
unissued and undesignated shares of the Preferred Stock.

B. visions Relating to the Common Stock

1. Voting Rights. Except as otherwise required by law or as may be
provided by the resolutions of the Board of Directors authorizing the issuance of any
class or series of the Preferred Stock, as hereinabove provided, all rights to vote and all
voting power shall be vested exclusively in the holders of the Common Stock.

2. Dividends. Subject to the rights of the holders of the Preferred
Stock, the holders of the Common Stock shall be entitled to receive when, as and if
declared by the Board of Directors, out of funds legally available therefore, dividends
payable in cash, stock or otherwise.

3. Liquidating Distributions. Upon any liquidation, dissolution or
winding-up of the Corporation, whether voluntary or involuntary, and after the holders of
the Preferred Stock shall have been paid in full the amounts to which they shall be
entitled (if any) or a sum sufficient for such payment in full shall have been set aside, the
remaining net assets of the Corporation shall be distributed pro rata to the holders of the
Common Stock in accordance with their respective rights and interests to the exclusion of
the holders of the Preferred Stock.

ARTICIEYV.

This Corporation shall have perpetual existence.

wecartcl.doc 4



ARTICLE VI,

These Articles of Incorporation may be amended in the manner provided by law.
Every amendment shall be approved by the Board of Directors, proposed by them to the
Stockholders, and approved at a Stockholders Meeting by a majority of the stock entitled
to vote thereon, unless all the Directors and all the stockholders sign a written statement
manifesting their intention that a certain amendment of these Articles of Incorporation be

made.

ARTICLE VII.

The street address of its registered office and the name of its registered agent at
such address is as follows:

Name of Registered Agent Address of Registered Agent

Timothy J. Howard Wackenhut Corrections Corporation
4200 Wackenhut Dr., #100
Palm Beach Gardens, Florida 33410

ARTICLE VIII.

This Corporation shall have three (3) directors. The number of Directors may be
- increased or diminished from time to time by By-Laws adopted by the Board of
Directors, but shall never be less than one (1).

ARTICLE ¥X.

Indemnification. This Corporation shall indemnify and shall advance expenses
on behalf of its officers and directors to the fullest extent permitted by law in existence
either now or hereafter.

wecartcl.doc s -



IN WITNESS WHEREOF, the undersigned, for the purpose of amending and restating
the Corporation’s Articles of Incorporation pursuant to the laws of the State of Florida, has
executed these Amended and Restated Articles of Incorporation as of May 8, 2000.

WACKENHUT CORRECTIONS CORPORATION

BY:

Wayne/H. Calabrese, President
and Ogiief Operating Officer



. CERTIFICATE OF SECRETARY
OF
WACKENHUT CORRECTIONS CORPORATION

The undersigned hereby certifies that he is the duly elected, qualified and Secretary of
Wackenhut Corrections Corporation, a Florida corporation (the “Company™), and that as such, he
is familiar with the facts herein certified and is duly authorized to certify the same and does

hereby certify:

1. Attached hereto are true, correct and complete copy of the Amended and Restated
Articles of Incorporation duly adopted as of the date indicated therein,

IN WITNESS WHEREOF, I hereunder subscribe my name as of May 8, 2000.

WACKENHUT CORRECTIONS CORPORATION
a Florida corporation

BY: 4
J Bul

ohd k. '57( " (SEAL)
Segfetary

Sworn to and subscribed before me personally
this 8™ day of May, 2000

Wiy, TERASAANNEBAZYDOLA
ST n e MY COMMISSION # CC 777669
TS 2 EXPIRES: January 18, 2008

WeS  Bondad Thu Notary Public Underwtitars

Ex
w,
%,

At

(Print, Type or Sta£§ édzizﬁlissiéned Name of Notary Public)

Personally Known (X) or Produced Identification { )



CERTIFICATE OF
PRESIDENT AND CHIEF OPERATING OFFICER
FWAC UT ONS CO TI

Wackenhut Corrections Corporation, 4 Florida corporation (the “Corporation™),
hereby certifies, pursuant to and in accordance with Section 607.1007 of the Florida
Business Corporation Act (the “Act”) for the purpose of filing its Amended and Restated
Articles of Incorporation with the Secretary of State of the State of Florida, that:

1. The name of the Corporation is Wackenhut Corrections Corporation.

2. The Corporation’s Amended and Restated Articles of Incorporation are
attached hereto (the “Restated Articles”).

3. The Restated Articles by their own terms require shareholder approval,
and the Restated Articles were unanimously adopted and approved by the Corporation’s
Board of Directors at a duly called meeting on February 17, 2000 and by the Company’s
shareholders at the May 4, 2000 Annual Shareholders Meeting.

IN WITNESS WHEREOF, the undersigned, for the purpose of amending and
restating the Corporation’s Articles of Incorporation pursuant to the laws of the State of

Florida, has executed these Amended and Restated Articles of Incorporation as of May 8,
2000. . . ) )

WACKENHUT CORRECTIONS CORPORATION

Wayne/H. C;Iabrese, President
and (ffief Operating Officer
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ARTICLES OF AMENDMENT 4 SSeg e Share
TO THE "L ORipy
AMENDED AND RESTATED

ARTICLES OF INCORPORATION OF
WACKENHUT CORRECTIONS CORPORATION

The undersigned does hereby centify, on behalf of Wackenhut Corrections Corporation
(the "Companv™), that pursuant to the apthority comtained in the Company’s Amended and

© Reststed Anicles of Incorporarion {the "Anicles of Incarporation”), and in accordance with the

provisions of Section 607.0602(4) of the Florida Business Corparation Act {the "Act”) and the
unanimons written ceonsent of the Board of Directors of the Company pursuant o Section
607.0821 of the Act sdopting the reselutions providing for the creation of a series of preferred
stock to be designated as "Series A Junior Parvicipating Preferred Stock," which resolutions are
effective without the approval of the Company's shareholders pursuant 1o §607.0602(4) of the
Act, the Company's Arpicles of Incorporation are hereby amended to create such preferred stock
having the preferences, limitations and relative rights as follows:

Section 1. Designation, Par Valye and Amount. The shares of such series shall be
designated as "Series A Junior Participaiing Preferred Stock” (the *Series A Preferred Stock™,
the shares of Series A Preferred Stock shall have a par value of $0.01 per share and the number
of shares constimnng the Series A Preferred Sieck shall be 100,000, Such mymber of shares may
be increased or decreased by resolution of the Bosard of Directors; provided, that no decrease
shall reduce the number of shares of Series A Preferred Stock 10 2 number Iess than the number
of shares then ourstanding plus the number of shares reserved for issuance upon the ecxercise of
outstanding options, rights or warranis or upon the conversion of gny ouistanding securities
iszned by the Company convertible inte Series A Preferred Stock.

Section 2. Dividends snd Distributions. , _

(A)  Subject 1o the righis of the holders of any shares of any series of preferred
stock of the Company (the *Preferred Stoek™) (or any similar siock) ranking prior and
superior 1o the shares of Series A Preferred Stock with respect to dividends, the holders
of shares of Series A Preferred Siock, in preference 1o the holders of the commen stock,
par value $0.01 per share, of the Company (the "Conunog Stock™) and of any other stock
of the Company ranking junior to the Serics A Preferred Stock, shall be entitled to
receive, when, as and if declared by the Board of Directors out of funds legally available
for the purpase, quarterly dividends payable in cash on the last Gay of January, April, Tuly
and Ociober in each year {each such date being referred 10 herein as 2 "Dividend Payment
Date™), commencing on the first Dividend Payment Date after the first issuance of a share
or fraction of a share of Series A Preferred Stock {the "lssue Date™), in an smount per
share {rounded to the nearest cent) equal 10 the greater of {3) 31.00 or (b) subject 3o the
provision for adjustment heveinafter set forth, 1,000 times the aggregate per share amount
of all cash dividends, and 1,000 times the gggregate per share amount {payable in kind)
of all non-cash dividends or other disriburions other then s dividend payable in shaves of

{MI2032601:1 1 #03000387716 3
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Common Stock, declared on the Common Stock since the immediately preceding
Dividend Payment Date or, with respect 1o the first Dividend Payment Date, since the
date of the first issnance of any share or fraction of a share of Series A Preferred Stock.
In the event the Company shall at any time afller the Issue Date declare and pay any
dividend on the Common Stock psyable in shares of Common Btock, or effect a
spbdivision or combinantion or consolidarion of the ouistanding sharss of Common Stock
(by reclassification or otherwise then by payment of a dividend in shares of Common
Srock) into 2 greater or lesser number of shares of Common Stock, then in 2ach such case
the amount 1o which holders of shares of Series A Preferred Stock were entitled
immediately prior to such event under clayse (b} of the preceding sentence shall be
adjusted by multiplying such amount by a fraction, the numerator of which i3 the number
of shares of Common Stock outstanding immediately after such evenr and the
denominator of which i= the number of shares of Common Stock that were ontsianding
fmmediately prior to such event.

{B} The Company shall declare a dividend or distribusion on the Seriss A
Preferred Stock 3s provided in psragraph {(A) above immediately after it declares a
dividend or distribution on the Commeon Stock {other than a dividend payable in shares of
Common 3tock); provided thay, in the event no dividend or distriburion shall have besn
declared on the Common Stock during the period between any Dividend Payment Date
and the next subsequent Dividend Payment Date, a dividend of $1.00 per share on the
Series A Preforred Stock shall nevertheless be payable on such subsequant Dividend
Payment Date, :

{C)  Dividends shall begin 10 accrue and be cumulative, whether or hot earned
or declared, on ouistanding shares of Secrics A Preferred Stock fom the Dividend
Paymemt Dase nexy preceding the date of issue of such shares, unless the date of issye of
sueh shares is prior 1o the racord dawe for the first Dividend Payment Date, in which case
dividends on such shares shall begin to acerue from: the date of issue of such shares, or
uniess the date of issue is a Dividend Paymen: Date or is a daie afler the record date for
the determination of holders of shares of Series A Preferred Stock entitled to receive a
quarterly dividend and before such Dividend Payment Date, in cither of which evemts
such dividends shall begin 1o acerue and be emmulative from such Dividend Payment
Date. Accrued but unpaid dividends shall not bear imerest. Bividends paid on the shares
of Series A Preferred Stock in an amount less than the total amount of such dividends at
the time accrued and payabile on such shares shall be aliccated pro rata on a share-by-
share basis among 2]l such shares at the time omstanding. The Board of Directors may
fix a record daie for the determination of holders of shares of Series A Preferred Stock
entitled 1o receive payvment of 8 dividend or distribution declared thereon, which reeord
date shall be not more than 60 days prior to the date fixed for the payment theveof.

Section 3. Voting Rights, The holders of shares of Series A Preferred Stock shall
have the following voiing rights:

{A}  Subject to the provision for adjusiment hereinafier set forth and except as
otherwise provided in the Articles of Incorperstion or requived by law, cach share of
Series A Preferred Stock shall entitle the holder thereof to 1,000 votes on all matters upon
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which the holders of the Common Stock of the Company are entitled 1o vote, In the
avent the Company shall a1 any time afier the Issue Date declare or pay any dividend on
the Comumnon Stock payable in shares of Common Stock, or effecr a subdjvision or
combination or consolidaiion of the ourstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shaves of Common Siock)
into 8 greater or lesser number of shares of Common Stock, then in each such cage the
rumber of voies per share o which holders of shares of Series A Preferred Stock ware
entitled immediately prior 1o such event shall be adjusted by multiplying such number by
a fraction, the numerator of which is the number of shares of Conumon Stock onrstanding
immediately after such event and the denominator of which is the number of shaves of
Common Stock that were outstanding immedistely prior to such event. v

(B)  Except as otherwise provided herein, in the Amnticles of Incorporation ar in
any other Asticles of Amendment to the Articles of Incorporation creating a series of
preferred siock or any similar stock, and exespt as otherwise required by law, the holders
of shares of Series A Preferred Stock and the helders of shares of Common Stock and any
other capital stock of the Campany having general voling rights shall vote logether as one
class on all matters sybmined to 8 voie of shareholders of the Company.

{Cy  Except as set forth herein, or as otherwise provided by law, holders of
Series A Preferred Stock shall have no spegial voting rights and their consent shall not be
required (except to the exient they ave entitled o voie with holders of Common Stock as
set forth herein) for taking any corporate action.

(D) If, at the time of any anyual meeting of sharcholders for the election of
directors, the equivalent of six quanterly dividends {whether or not consccutive) payable
on any share or shares of Seriss A Preferred Stock are in defaull, the number of directors
constituting the Board of Directors of the Company skall be increased by two. In
addition to voting together with the holders of Common Stock for the election of other
directors of the Company, the holders of record of the Series A Preferred Stock, voting
separately as a class 1o the exclusion of the holders of Common Stock shall be enritled at
said mesting of shareholders {and at each subsequent annmal meeting of shareholders),
unless all dividends in arrears on the Series A Preferred Stock have been paid or declared
and set apart for payment prior thereto, to vote for the slection of two directors of the
Company, the holders of any Series A Preferred Stock being entitled 1o cast a number of

- votes per share of Series A Preferred Stock as is specified in paragraph (A) of this
Section 3. Bach such addirional divector shell serve until the next annual meeting of
sharcholders for the election of directors or until his successor shall be elected and shall
qualify, or until his right to hold such office terminates pursusnt to the provisions of this
Section 3(D), Undl the defauli in payments of all dividends which permined the election
of said directors shall cease 1o exist, any dirsctor who shall have been so elected pursnant
1o the provisions of this Section 3(D) may be removed at any time, without cause, only by
the affirmative vote of the holders of the shares of Szries A Preferred Siock at the time
entitled 10 cast g majority of the vores entitled {0 be cast for the election of any such
director at a special meeting of such holders calied for that purpose, and any vacancy
thereby created may be filled by the vote of such holders. If and when such default shall
cepse 1o exist, the holdsss of the Series A Preferred Stock shall be divested of the
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foregoing special voting rights, subjsct fo revesting in the event of each and every
subsequent like default in payments of dividends. Upon the wrmination of the foregoing
spegisl voling rights, the 1emms of office of all persons who may have been elected
directors pursuant 1o said special voting rights shall forthwith terminate, angd the number
of directors constityting the Board of Directors shall be reduced by two. The voting
rights granted by this Section 3{(1) shall be in addition 1o any other voring rights granted
to the holders of the Series A Preferred Stock in this Seciion 3.

Section 4. Certain Restrictions.

(A}  Whenever quarterly dividends or other dividends or distributions paysble
on the Serics A Preferrcd Stock as provided in Section 2 are in arvears, theveafier and
until sl accrued and unpaid dividends and distributions, whether or not eamed or
declared, on shares of Series A Preferred Stock obistanding shall have been paid in fall,
the Company shall non

i) declare or pay dividends, or make any other disulbutions, on any
shares of stock ranking junior {either as 1¢ dividends or upon lguidation,
dissolytion or winding up) to the Series A Preferred Stock; ,

(i)  declare or pay dividends, or make any other disnibutions, on.any
shares of stock ranking on a perity (either as to dividends or upon liquidation,
dissolution or winding up) with the Series A Preferred Stock, except dividends
paid ratably on the Series A Preferred Stock and all such parity stock on which
dividends are payable or in arrears in proportion 1o the total amounts to which the
holders of all such shares are then entitled;

(ili) redeem or purchasc or otherwise acquire for consideration shares
of any stock ranking junior {either as to dividends or upon liquidstion, dissolution
er winding up) 1o the Series A Preferred Stock, provided that the Company may at
any time redeem, purchase or otherwise acquire shares of any such junior stock in
exchange for shares of any stock of the Company ranking junior {as to dividends
and upon dissolution, liquidation or winding up) to the Series A Preferred Stock
or rights, warrants or options 1o acquive such junior stock; or

(v} redeem or purchase or otherwise acquire for considerarion amy
shares of Scries A Preferred Stock, or any shares of stock ranking on a parity
(either as w dividends or upon liquidation, dissolution or winding up) with the
Series A Preferred Stock, excepr in accerdance with a purchase offer made in
writing or by publication (as determined by the Board of Directors) 1o all holders
of such shares upon such terms as the Board of Directors, afier consideration of
the respective annual dividend rates and other relative rights and preferences of
the respective serdes and classes, shall determine in good faith will result in fair
and equirsble weanment among the vespective series or classes,

(8) The Company shall not permit any subsidiary of the Company ¢ purchase
or otherwise acquire for consideration any shares of stock of the Company unless the
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Company could, under paragraph (A) of this Section 4, purchsse or ctherwise acqmre
such shares at such time znd in such manner.

Section 5. Reaquired Shaves. Any shares of Series A Preferred Stock purchased or
otherwise acquired by the Company in any manner Whatsosver shall be retired and cancelled
prompily after the acquisition thereof. All such shares shall upon their retirement become
authorized but unissued ghares of Preferred Siock and may be reissued as part of 8 new series of
Preferred Stock 1o be created by resolution or resolutions of the Board of Directors, subject jo
any conditions and restrictions on issuance set forth herein.

Section &. Liguidation, Dissclution or Winding Up. Subject to the righis of the
holders of any shares of any series of Preferred Stock (or any similar stock) ranking prior and
superior to the Serjes A Preferred Stock with respect 1o liguidation, dissolution or winding-up,
upon suy liquidation, dissolution or winding up of the Company, no distribution shalt be made
{A) 10 the holders of the Common Stock or of shares of any other stock of the Company ranking
jumior, upon lignidation, dissolution or winding up, 1o the Scries A Preferred Stock unless, prior
thereto, the holders of shaves of Series A Preferved Stock shall have veceived $1,000 per share,
plus an amomy equal to accrued and unpaid dividends and distributions thereon, whether or not
earned or declared, (o the date of such payment, provided that the holders of shares of Series A
Preferred Stock shall be entitled to receive an aggregate amount per shave, subject to the
provision for sdiusnment hersinafter set forth, equal 10 1,000 times the aggregate amouni tc he
distributed per share 1o holders of shares of Common Stock, or (B) to the holders of shares of
stock ranking on a parity upon lignidation, dissolution or winding up with the Scries A Preferred
Stock, sxcept distributions made ratably on the Series A Preferred Stock and all such parity stock
in propostion 10 the 1o1al amounts to which the holders of all such shares are entitled upon such
liguidation, dissclution or winding up. “In the event, however, that there are not sufficient assets
gvailable to peymit payment in full of the Series A Preferred Stock liquidation preference and the
tiquidation preferences of all other classes and series of siock of the Company, if any, that rank
on a parity with the Series A Preferred Stock in respect thereof, then the assets available for such
distribntion shall be distributed ratably to the holders of the Series A Preferred Stock and the
holders of such parity shares in the proportion 1¢ their respective liquidation preferences. In the
event the Company shall 81 any tdme after the Issue Date declare or pay sny dividend on the
Common Siock payable in shares of Common Stock, or effeer 2 subdivision or combination or
cansolidstion of the oytstanding shares of Common Stock (by reclassification or otherwise than
by payment of a dividend in shares of Common Stock) into a greater or lesser nuraber of shares
of Common Stock, then in each such case the agpregate amount 10 which holders of shares of
Series A Preferred Stock were entitled immediately prior 10 such event under the proviso in
clause (A) of the preceding sentence shall be adjnsted by muliplying such amount by a fraction
the numerator of which is the number of shares of Common Stock catstanding immediately after
such event and the denominator of which is the number of shares of Commeon Stock that were
ontstanding immediately prior to such avent.

Neither the merger or consolidarion of the Company into or with another entity nor the
merger or consolidation of any other emtity intc or with the Company {(nor the sale of all or
sybstantially all of the asseis of the Company) shall be deemed 1o be a liquidation, dissolution, or
winding up of the Company within the meaning of this Section 6.
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Secrion 7. Consolidation. Merger, ete. In case the Company shall enter into any
consclidation, merger, combination or other wansaction in which the shares of Common Stock
are converted imo, exchanged for or changed into other stock or sccuritics, cash and/or any other
property, then in any such case each share of Series A Preferred Stock shall ar the same time be
similarly converted info, exchanged for or changed inio an amount per shave {(subject o the
provision for adjuspment hereinafler set forth) equal 1o 1,000 times the aggregate amoumt of
stock, securities, cash and/or any other property (payable in kind), as the case may be, into which
or for which each share of Common Stock is converted, exchanged or converted, In the event
the Company shall at eny time after the Issue Date declare or pay any dividend on the Common
Stock payable in shares of Common Stock, or effect a subdivision or ecombination or
consolidation of the ouistanding shares of Common Stock (by veclassification or otherwise than
by payment of a dividend in shares of Commen Stock) into a greater or lesser number of shares
of Common Stock, then in each such case the amount ser forth in the preceding sentence with
respect 1o the conversion, exchange or change of shares of Series A Preferved Siock shall he
adjusted by multiplying such amonnt by a fraction, the numerator of which is the number of
shares of Common Stock oursianding immediately after such event and the denominator of
which is the number of shares of Common Stock that were onistanding immediarely prior 1o such
cvent,

Section 8. No Redemption. The shares of Series A Preferred Stock shall not be
redeemeble from any holder.

Secrion 8. Ranking. The Series A Preferved Siock shall rank junior 1o all other series
of the Company’s Preferred Stock as 10 the payment of dividends and the dismibution of assets,
mmiess the terms of any such series shall provide otherwise,

Section 10.  Amendment. The Asticies of Incorporation of the Company shall not be
further amended in any manner which would materially alier or change the powers, preferences
or special rights of the Series A Preferred Stock so as 1o affect them adversely without the
affirmastive voie of the holders of a majority or more of the outsianding shares of Series A
Preferred Stock, voting separately as a class.

Section 11. Fractional Shares. Series A Preferred Stock may be issued in fractions of g
share that shail entitle the holder, in proportion 1o such holder’s fractional shares, to exercise
voting rights, receive dividends, participate i diswibutions and o have the benefit of all other
rights of holders of Series A Preferved Stock.
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IN WITNESS WHEREOF, the um!ersxgn:d has executed these Articles of Amendment
as of the 30% day of Octcber. 2003.
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. AMENDED AND RESTATED TR
" ARTICLES OF INCORPORATION OF 2,
WACKENHUT QORRECTIONS CORPORATION o %3;
fﬂ

)
Purstant o the provisions of Section 607.1006 of the Florida Business Corporation Art
{he "FBCA®), Article 1 of the Amended and Restated Articles of Incorporation of Wackenhut
Cornections Corporation, a Floridza corporation (the "Corporstion™), is amended in its entirety to
read as follows:

ARTICLE I
The name of the Corporation shall he:

THE GEQ GROUP, INC,

Excopt as provided for above, the Amended and Restated Axticles of Tncomporation of the
Corporation, as previously amended to the date of this amendment, shall remain unchanged.

The foregoing mmendment was duly adopied and approved by the directors of the
Corporstion in accordance with the FBCA at a duly corivened meating of the directors held on
October 2, 2003, The foregoing amendment was duly adopted and approvagd by the shareholdams
of the Corporation in accordance with the FBCA at o duly convened meeting of the shareholders

held on November 18, 2003, .

The foregoing amendment shall be effective as of the date of filing of these Articles of
Arnendment,

DN WITNESS WHEREOQF, the undersigned officer of the Corporation bzs executed these
Articles of Amendment on behalf of the Corporation as of this 25" day of November, 2003,

emi:i Chief Executive
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